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' SEC
. FORM D UNITED STATES P02 2008 OMB APPROVAL |
, OMB Number:  3235-0076
» SECURITIES AND EXCHANGE Comﬁﬁ&%n oc umber

Washington, D.C. 20549 Expires: August 31, 2008

PROCESSED | Estimated average burden

FORM D hours per response ......o...oreee 16
SEP 122008 & SEC USE ONLY
. NOTICE OF SALE OF SECURITIES Prefix Serial
THOMSON REUTERS PURSUANT TO REGULATION D, | 1
SECTION 4(6), AND/OR DATE RECEIVED

UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([T] check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests in AXIOM ASIA PRIVATE CAPITAL FUNDIL, L.P.

Filing Under (Check box(es) that apply): O Rules04 ] Rute 505 Bd Rule 506 1 Section 4(PR9@ESSEU
Type of Filing: B4 NewFiling [0 Amendment

A. BASIC IDENTIFICATION DATA QEP 1 27008
1. Enter the information requested about the issuer ERS
Name of Issuer ((J check if this is an amendment and name has changed, and indicate change.) THOMSON REUT
AXIOM ASIA PRIVATE CAPITAL FUND [, L.P.

Address of Executive Offices (Number and Street, City, State, Zip Code) : Telephone Number (Including Area Code)
¢/o Codan Services, 4" Floor, Century Yard, Cricket Square, Hutchins Drive, P.O. Box 2681GT, (345) 949-1040
Grand Cayman, Cayman Islands

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if different Telephone ﬁ

S = g

Venture Capital Investment

Type of Business Organization

[0 corporation [X] timited partnership, already formed
[0 business trust ] limnited partnership, to be formed O other (please specify):
Month Year
Actual or Estimated Date of Incorporation or Organization: | 0 | 7 | | 0 | 8 | B4 Actal [0 Estimated
Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S. Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Who Musr Fife: All issuers makmg an offeri mg of securities in reliance on an exemption under Regulanon D or Section 4(6), 17 CFR 230.501 ¢t seq.or [5 US.C.
T7d(6).

When o File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.5. Securities and
Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address afier the date on which it is
due, on the date it was mailed by United States registered or certified mail to that address.

Where Ta File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five(5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must I:c
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only repont the name of the issuer and offering, any changes thereto,
the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have adopted ULOE and

. that have adopted this form, Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where sales are to be, or have been
made. If'a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount shall accompany this form. This notice shall
be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are not required to respond unless the form disptays a currently valid OMB control number.
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SEC

FORM D UNITED STATES OMB APPROVAL
. SECURITIES AND EXCHANGE COMMISSION OMB Number: 32350076
' Washington, D.C. 20549 Expires: August 31, 2008
Estimated average burden
FORM D hours per reSponse ....ieins 16
SEC USE ONLY
NOTICE OF SALE OF SECURITIES Prefic —
PURSUANT TO REGULATION D), | |
SECTION 4(6), AND/OR DATE RECEIVED
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering ([J check if this is an amendment and name has changed, and indicate change.)
Sale of Limited Partnership Interests in AXIOM ASIA PRIVATE CAPITAL FUND I, L.P,

Filing Under (Check box{es) that apply): [] Rule 504 O Rute s0s X Rule 506 ] Sectiond(6) [ ULOE
Type of Filing: B NewFiling [0 Amendment

A, BASICIDENTIFICATION DATA

1. Enter the information requested about the issuer
Name of Issuer (] check if this is an amendment and name has changed, and indicate change.)

AXIOM ASIA PRIVATE CAPITAL FUND 11, L.P.

Address of Executive Offices (Number and Sireet, City, State, Zip Code) : Telephone Number (Including Arca Code)

c/o Codan Services, 4" Floar, Century Yard, Cricket Square, Hutchins Drive, P.O. Box 2681GT, {345) 949-1040
Grand Cayman, Cavman Islands

Address of Principal Business Operations (Number and Street, City, State, Zip Code) (if differem Telephone Number (Inctuding Area Code)
from Executive Offices)
Same Same

Brief Description of Business
Venture Capital Investment

Type of Business Organization

[J corporation £d limited partnership, already formed
[C] business trust (] limited partnership, to be formed [J other (please specify):
Month Year
Actual or Estimated Date of Incorporation or Organtzation: [ 0 l 7 I I 0 I 8 I & Actual O Estimated

Jurisdiction of Incorporation or Organization:  (Enter two-letter U.S, Postal Service Abbreviation for State:
CN for Canada; FN for other foreign jurisdiction)

GENERAL INSTRUCTIONS

Federal:

Whe Must Fife: Al issuers making an etfering ol securities in reliance on an exemption under Regulation ) or Section 4{6), 17 CFR 230.501 ¢t seq. or 15 US.C.
Thia). .

When To File: A notice must be tiled no later than 15 days after the first sale of securitics in the offering. A notice is deemed filed with the U.S. Sccurities and
Exchange Commission {SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address alier the date on which it is
due, en the date it was mailed by Unsted States registered or certified mail 1o that address.

Where To File: U.S. Securities and Exchange Cominission, 450 Fifth Street, N.W., Washington, D.C. 20549,

Copies Required: Five (5) copies of this notice must be filed with the SEC, one of which musl be manually signed. Any copies not manually signed must be
photocopies of the manually signed copy or bear typed or printed signatures.

Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any changes thereto,
the informatten requested in Pant C, and any material changes from the information previously supplied in Parts A and B. Part E and the Appendix need not be filed
with the SEC.

Filing Fee: There is no fedeml filing lee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption {ULOE) for sales of securities in those states that have adopted ULOE and
that have adopted this form. Issuers relying on ULOE must file a separate notice with the Sceurities Administrator in cach state where sales are to be, or have been
made. [f'a stale requires the payment of a fee as a precondition to the ¢laim {or the exemption, a fee in the proper amoun shall accompany this form. This notice shall
be filed in the appropriate states in accerdance with state law. The Appendix to the notice constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the appropriate
federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the filing of a federal notice,

Potential persons who are 1o respond 1o the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB control number.
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A. BASIC IDENTIFICATION DATA

2¥  Gnter the information requested for the following:

. Each promoter of the issuer, if the issuer has been organized within the past five years;
. Each beneficiat owner having the power to vate or dispose, or direct the vole or disposition of, 10% or more of a class of equity securities of the issuer;
. Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issucers; and
. Each gencral and managing partner of partnership issucrs.
Check Box({es) that Apply: [0 Promoter [ Beneficial Owner [] Executive Officer [] Director [ General andfor

Managing Partner

Full Name (Last name first, if individual)
Axiom Asia Private Capital Associates 11, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
/o Codan Services, 4™ Floor, Century Yard, Cricket Square, Hutchins Drive, P.O. Box 2681GT, Grand Cayman, Cayman Islands

Check Box(es) that Apply: X Promoter [0 Beneficial Owner [ Executive Officer [] Director [0 General andior
Managing Partner

Full Name (Last name first, if individual)

Goh, Yewhong

Business or Residence Address (Number and Street, City, State. Zip Code)
c/o Codan Services, 4™ Floor, Century Yard, Cricket Square, Hutchins Drive, PO, Box 2681GT, Grand Cayman, Cayman Islands

Check Box(es) that Apply: B Promoter {7 Beneficial Owner [  Executive Officer [} Direclor [0 General andfor
Managing Partner

Full Name (Last name first, if individual)

Lam, Chihtsung

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Codan Services, 4™ Floor, Century Yard, Cricket Square, Hutchins Drive, P.O. Box 2681GT, Grand Cayman, Cayman Islands

Check Box(es) that Apply:  [] Promoter B Beneficial Owner [ Executive Officer [J Director [0 General andfor
Managing Partner

Fult Name (Last name first, if individual)
The William and Flora Hewlett Foundation

Busincss or Residence Address (Number and Street, City, State, Zip Code)
221 Sand Hili Read, Menlo Park, CA 94025

Check Box{es) that Apply: [0 Promoter ] Beneficial Owner [] Executive Officer [ Director [ General and/or
Managing Partner

Fult Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: [ Promoter 0 Beneficial Owner [ Executive Officer [] Directer O General andfor
Managing Partner

Full Name (Last name first, if individual)

Business or Residence Address (Number and Street, City, State, Zip Code)

Check Box(es) that Apply: ] Promoter ] Beneficiat Owner [] Executive Officer [] Director [0 General and/or
Managing Partner

Full Name (Last name first, if individual)

Busingss or Residence Address (Number and Street, City, State, Zip Code)

(Use blank sheet, or copy and use additional copies of this sheet, as necessary}
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B. INFORMATION ABOUT OFFERING

\ Yos No
1V las the issuer sold, or does the issucr intend to sell. to non-aceredited fnvestors in this offering? o O B
Answer alse in Appendix, Columa 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o 9 N/A |
Yes No |
3. Docs the offering permit joint ownership of @ SInEle UIIt? .ot e s [ O
4. Enter the information requested for each person whe has been or will be puid or given, directly or indirectly, any commission or .
similar remuneration for solicitation of purchascrs in connection with sales of securities in the offering. If a person to be listed is an
associated person or agent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or
dealer. If more than five (5) persons o be listed are associated persons of such a broker or dealer, you may set forth the
information for that broker or dealer only.
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Soticit Purchasers g
(Check "All States” or check InAIvIAUALS STIEES) ..ot et e e ere s cmm e sme s e s e e e s b e o bt et frens e e et [ All States
[AL] [AK] [AZ] [AR] [CA] [CO} cn [DE] [DC] [FL] [GA] [HI) [1D]
{iL] {IN] [1A] [KS] (K¥Y} [LA] ME] (MD] [[MA] MI] IMN} [MS] (MO]
[T [NE] [NV] [NH] {NJ] [NM] [NY] [NC] [ND) [OH] [OK] [OR] [PA]
[RI] [5C] [SD) [TN] [TX] [(UT) (V1] [VA] [WA] [WV] (w1 [WY] [FR)
Full Name {Last name first, if individual)
Business or Residence Address (Number and Street, City, Sute, Zip Code)
Name ot Associated Broker or Dealer
States in Which Person Listed Has Solizited or Intends 10 Solicit Purchasers
(Cheek "All States” or check INAIVIAUAIS SERIESY o..ovveicee ettt ne e st e et eb bbbt e st st s et e mras e s s b e et ] All States
[AL] [AK] [AZ] [AR] [CA] [CO) [CT] [DE] [DC) [FL) [GA] [H1) [1D]
(.l [IN] [1A] [K5] (K¥Y] [LA] [ME] [MD] [(MA) [MI] [MN] [MS5] IMOC]
{MT] [NE] [NV] [NH] [NJ] [NM] [NY] INC] [ND] [OH] [OK] [OR] (PA]
[R] [SC) [SD) {'TN] [1TX] [uT] [VT] [VA] [WA] [WV] [W1] [WY] [PR)
Full Name (Last name first, if individual)
Business or Residence Address (Number and Street, City, State, Zip Code)
Name of Associated Broker or Dealer
States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States" or check IndividUals SEALESY ... st e re s e s res s ae e e see s soes sm e e saeee s rentn s b r e eaen [J Al States
[AL] [AK] [AZ] [AR] [CA) [CO] [cn [DE) [DCY [FL) [GA} [H1] (1)
[1L] [IN] . [IA] [KS] [KY] [EA] [ME] [MD] [[MA] (M1 [MN] [MS] [MO]
(MT] [NE} [NV] [NH] [NJ] [NM] [NY] (NC] [ND] [OH] (OK) {OR] [PA] |
[RI] [5€] (SD) ['TN] [TX] (U1 (VT FVA| [WA} [WV] (WI] IWY] [PR] .

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

[ O]

Enter the aggregate offering price of securities included in this offering and the total amount already sold.
Enter "0" if answer is "none" or "zero." If the transaction is an exchange offering, check this box [ and
indicate in the columns below the amounts of the securities offered for exchange and already exchanged.

Aggregate Amount Already
Type of Security Offering Price Sold
0 T U U 3 3
1 Common [ Pprefesred
Coenvertible Securities (inCIUdiNg WaITANIS).......cviirirrrrmererrreesesreresrssss s sttt b et erenan § b
PAMNETSRIP [RIEIEEIS 1ouviieicticaeiiiriie ittt e s s et e s s e a s s s s s s e aresabs s s ebess b s se bbb e b ek e e e b e b et e bt e b e b s eb s nesrens §.950,000,000 $515,250.000
BT (S POOIIY  d oot st e e em b e e ss b ebensasese s bbb b b e ab bR e s e R R bR b e enne L )
TR e et eA et eRe et R Rttt E bbbt b e b e eneaen $.950,000,000 £515,250,000
Answer also in Appendix, Column 3, if filing under ULOE,
Enter the number of accredited and non-accredited investors whe have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the
number of persons who have purchased securities and the aggregate dollar amount of their purchases on
the total lines. Enter "0" if answer is "none” or "zero."
Aggregale
Number Dollar Amount
Investors of Purchase
ACCTEAIE TNVESIOTS ....iiiiii ettt e ettt ea st et e eean s et e s et s be s eten Rt b er e e R e nn e r e sbe e e ereanens 75 $515,250,000
INON-ACCredited INVESIOTS ....oiiiiii et e s e e e e e b e er e p b et emns 0 S 0
Total (for filings under Rule 504 anl¥) it ssvccs st bt b
Answer also in Appendix, Column 4, if filing under ULQE.
1 1his filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the 1ypes indicated, in the twelve (12} months prior 1o the first
sale ol securities in this offering. Classify securities by type listed in Part C - Question 1.
. Type of Dollar Amount
Type of Offering ) Sccurity Sold
RUIE S0 et ettt re e m e e e s e et es et et A et h bt R ket b btk S
REBUIATEON Ao et be s e e e sebe s b e sebe b et e b e e b b e e et e s an et et b mran S
R 50 e e ee e e e et f ekt k £t h ettt ab e e e e b a e $
TTOTAE ettt et ettt e e e e s e e s rrre eSS e AR R b bR e bt r bt bbb b b
a. Furnish a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information
may be given as subject to future contingencies. 1f the amount of an expenditure is not known, furnish an
estimate and check the box to the left of the estimate,
TTANSIOT ABETHTS FES oo rres et b s a3 bbb s bbb st s st O $
Printing and ENBraving COSIS ..ot bbb s s reemeseesssesescesesessenesessasas O $
Legal Fees ... $_ 300,000
Accounting Fees O )
ENZINEEMNE FEES ooviiitiii it ettt ettt et en e O $
Sales Commissions (specify finders’ fees SeParately) ....ccoveoceiviececteeec ettt ere st O $
Other EXpenses (JHENLTY) o ciiiiiniminsiiiiis ettt sssseses st ssitsste ettt 1414enee st s enenesr e seenansnessnineeeees O S
TTOTAL .ot 1 bbb R 44444 E etk b e et et e e st et ees et reereen 24 S5 300,006
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C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

b. Enter the difference between the aggregate offering price given in response to Part C - Question 1 and
total expenses fumished in response to Part C - Question 4.a. This difference is the "adjusted gross
PROCEEAS 10 ThE ISSUEL, ", icovirtirrietieesitieares it saet s be ettt aaes s s e be s s s ssnsams b eb s ESbeR S e LA 1a 1 bbb et b A S0 beb b $.949,700.000

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to the left of the estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C - Question 4.b above.

Payments to
Officers, Directors & - Payments To
Affiliates Others

SALAMES ANA 085 .. .ocoeervere i it ra st sue e s r st ee e st redelre e case st b ear e s R SrSe R AT SR d R R b s arraRaE s arer e ebs §_ 92,796,407 s

PUTCHASE DF TEA] ESLAIE ....covesvecvvererimsimreceet et seste st esssssnsssass s emes st s sesssams et bae e et s s ransssasesnsassesassesomssnsnses | L) B s

Purchase, renta! or leasing and installation of machinery and qUIPMENL ......cvvvecvervemvrrssrmsssmsssmeersnennes L] 3 Os
Construction or leasing of plant buildings and faciliies.........co.covrovirersronsriereiesmmecseresssssmeeseessssesssreseennens L] $ 0s

Acquisition of other businesses (including the value of securities involved in this offering that may be

used in exchange for the assets or securities of another issuer pursuant 1o & METEEr) ....cocwcweecervccrcvecience. [ § Os

RepAyMEnt oF INAEbIEANESS . cvuvcecrerecrems s emsrrsssssscsesiess s ssssesssstssssssssase s sres s erassesssrssescossssssssssnsonsees L1 9 Os

WOTKING CAPIAL ..evvrer s eraressearssesess s mtness s e eserssssessssssessamssssssesssssosssanssosssnssssssssatsstssesinsesss L 9 Bd $_856,903,593
COIUMN TOMAIS c.cooravmecrreereescms e enr e rsaesesenssraresssessrmssssssts s smsssmsssass sare e sesemennsssesssssscssnssoransssnnienenees (0 $_ 92,796,407 X $_856,903,593

Total Payments Listed {column {otals added). ..o s Bd $.949,700.000

CD. FEDERAL SIGNATURE ‘ . . &

‘The issuer has duly caused this notice to be stgned by the undersigned dutly authorized person. If this notice is filed under Rulc 505, thc i‘o]]owlng s:gnaturc constitutes
an undertaking by the issuer to furnish the U.S. Securities and Exchange Commission, upon wrilten request of its staff, the information furnished by the issuer to any
non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type) Signature 0_ Date

AXIOM ASIA PRIVATE CAPITAL FUND 1T, L.P. August 15, 2008

Name of Signer (Print or Type} Title of Signer

Yewhong Goh Director UI'AXI /\FRIVA TE CAPITAL ASSOCIATES, LTD., the General Partner of
the General Partner ohhe ssuer

ATTENTION

Intentional Misstatements or Omissions of Fact Constitute Federal Criminal Violations, (See 8. U.S.C. 1001.)
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